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(Rev. 0301} 1.5, Patent and Trademark Otfice
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Tab settings = = =V v v v v v v

To the Honorable Commissioner of Paients and [ rademarks: Please record the atiached onginal documnents or copy theregof,

1. Name of conveying party(ies):
Select Comfort Corporation,

Select Comfort Retail Corporation,
Select Comfort Direct Corporation,
Select Comfort Sc Corporation,
Direct Call Centers, Inc.,
Selectcomfort.Com.Corporation

[} Individual(s)
[1 General Partnership || Limited Partnership
£4] Corporation-State Minnesota

] Other

{1 Association

Additionat name(s) of conveying party(ies) attached? [} Yes [ No

3. Naturc of conveyance:

[] Assignment ] Merger

2. Name and address of receiving party(ies):
MName: Medallion Capital. Inc,
Internal
Address: s

Street Address: 7831 (Flenroy Road, Suite 480

City: Minneapolis State: MIN Zip: 55439.3132

[7] Individual(s) citizenship
[ Asscciation

L] General Partnership
{7} Limited Parmership
Corporation-State
[] Orher

If assignee is not domiciled in the Unived States, a domestic
Representative designation is attached: [ Yes [ No
{Designations must be a separate dosument from assignment)

E Security Agreement EI Change of Name Additional name(s) & address(es) attached? [] Yes [E] Mo
[ Qther
Execution Date: Septermber 28, 2001
4. Application number(s) or registration nurnber(s)
A. Trademark Application No.(s) B. Trademark Registration No.(s)
78/043096  75/758569  75/922028  T6/027392 2445204 1,954,866 1,976,214 2,014,463
76/027696  76/122213  78/026452 78026445 2,404.869 1,590,557 2425662 1,581,362
Additional number(s) attached ] Yes [ Mo
5. MName and address of party to whom correspondence 6. Total number of applications and
concerning document should be mailed: registrations invalved: ...t 34
Name: Bmyge H. Little, Esqg.
Internal Address: Blittle(@Lindquigt.Com 7. Total fee (37 CFR 341)...o0ivioeon . 3805
[] Enclosed

Street Address: 4200 enter
20 South Eizhth Shreet

City: Minneapolis State: MN Zip: 55402-2205

B9 Authorized to be charged 1o deposit account

&. Deposit account number:

500337

(Attach duplicate copy of this page if paying by deposit account)

DO NOT USE THIS SPACE

9. Statement and signatutre

To the best of my knowledge and belicf, the foregoing information is true and correct and any attached copy is a true copy

of the eriginal document.

Susan J. Lilvguist

10/18/200]

Signature

Total number of pages ineluding cover sheet, attachrients, and document: 20

Mail documents to be recorded with required cover sheet information to:
Commissioner of Patent & Trademarks. Box Assignments

Waghington, D.C. 20221

700008112
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RECORDATION FORM COYERSHEET
TRADEMARKS ONLY

Page 2:

Conveying parties:

Select Comfort Corporation

Select Comfort Retail Corporation
Select Comfort Direct Corporation
Select Comnfort SC Corporation
Direct call Centers, Inc.
Selectcomfort.com corporation

Receiving Party

Medallion Capital; Inc.

7831 Glenroy Road, Suite 480
Minneapolis, MN 55439-3132

A. Trademark Application No(s). B.Trademark Registration No(s).

78/034211 2,365,768
78/034208 2,371,668
75/560494 2,371,665
787043095 2,433,884
T78/043099 2,301,292
78/043100 2,042,605
78/054070 2,326,197
78/043086 2,149,899
78/043102 1,976,517
O, A1
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PATENT AND TRADEMARK SECURITY AGREEMENT

This Patent and Trademark Security Agreement is entered mto as of September 28, 2001
by and among each of Select Comfort Corporation, a Minnesota corporation (the “Company™),
and Select Comfort Retail Corporation, Select Comfort Direct Corporation, Select Comfort
SC Corporation, Direct Call Centers, Inc., and selectcomfort.com corperation, all of which
are Minnesota corporations, (the “Subsidiaries™) (the Company and the Subsidianes being
individually and collectively referred to herein as “Debtor”), and Medallion Capital, Iac.
(*Secured Party™).

Whereas, the execution and delivery of this Agreement is a condition to the Secured Party
extending credit to Debtor;

Now, therefore, each Debtor jointly and severally agrees with Secured Party as follows:

1. Definitions. Al terms defined in the Loan Agreement of even date herewith
between the Debtor and Secured Party (the “Loan Agreement”) which are not otherwise defined
herein shall have the meanings stated in the Loan Agreement. In addition, the following terms
have the meanings set forth below:

“Obligations” means each and every debt, liability and obligation of every type and
description arising under or in connection with any Loan Document (as defined in the Loan
Agreement) which the Debtor may now or at any time hereafier owe to the Secured Party,
whether such debt, liability or obligation now exists or is hereafter created or incurred and
whether it is or may be direct or indirect, due or to become due, absolute or contingent, primary
or secondary, liquidated or unliquidated, independent, joint, several or joint and several.

“patents” means all of the Debtor’s right, title and interest in and to patents or
applications for patents, fees or royalties with respect to each, and including without limitation
the right to sue for past infringement and damages therefor, and licenses thereunder, all as
presently existing or hereafier arising or acquired, including without limitation the patents histed
on Exhibit A and any divisions, continuations, continuations-in-part, reissues or corresponding
foreign patents and patent applications.

“Trademarks” means all of the Debtor’s right, title and interest in and to trademarks,
service marks, collective membership marks, any registrations or applications for registration
therefor, together with the respective goodwill associated with each, fees or royalties with respect
to each, including without limitation the right to sue for past infringement angd damages therefor,
and licenses thereunder, all as presently existing or hereafter arising or acquired, including,
without limitation, the marks listed on Exhibit B and any divisions or renewals thereof or
corresponding foreign trademark registrations and applications.
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2. Security Interest. The Debtor hereby irrevocably pledges and assigns to, and
grants to the Secured Party a security interest, with power of sale to the extent permitted by law,
(the “Security Interest™) in the Patents and in the Trademarks to secure payment and performance
of the Obligations. As set forth in greater detail in the Security Agreement, the Security Interest
in the Trademarks is coupled with a security interest in substantially all of the assets (without
regard to real property) of the Debtor.

3. Representations, Warranties and Agreements. The Debtor hereby represents,

warrants and agrees as follows:

(a) Existence, Authority. The Debtor is a corporation, having full power to
and authority to make and deliver this Agreement. The execution, delivery and
performance of this Agreement by the Debtor have been duly authorized by all necessary
action of the Debtor’s board of directors, and if necessary its stockholders, and do not and
will not violate the provisions of, or constitute a default under, any presently applicable
law or its articles of incorporation or bylaws or any agreement presently binding on it.
This Agreement has been duly executed and delivered by the Debtor and constitutes the
Debtor’s lawful, binding and legally enforceable obligation. The correct legal name of
the Debtor is as set forth at the beginning of this Agreement. Except for any financing
statement required to be filed under the applicable Uniform Commercial Code (the
“UCC™) and any filing or recording of this Agreement in the U.S. Patent and Trademark
Office, the authorization, execution, delivery and performance of this Agreement do not
require notification to, registration with, or consent or approval by, any federal, state or
local regulatory body or administrative agency.

(b) Patents. All of the Patents identified in Exhibit A are owned or controlled
by the Debtor as of the date hereof and the information in Exhibit A accurately reflects
the existence and status of the Patents listed therein as of the date hereof.

(c) Trademarks. All of the Trademarks identified in Exhibnt B are owned or
controlled by the Debtor as of the date hereof and the information in Exhibit B accurately
reflects the existence and status of Trademarks listed therein as of the daie hereof.

(d) Title. Except as set forth in Exhibit C, the Debtor has absolute title to each
Patent and each Trademark listed on Exhibits A and B, free and clear of all secunty
interests, liens and encumbrances, except the Security Interest. Except as set forth in
Exhibit C, the Debtor (i) will have, at the time the Debtor acquires ownership in Patents
or Trademarks hereafter arising, absolute title to each such Patent or Trademark, free and
clear of all security interests, liens and encumbrances, except the Security Interest, and
(ii) except for licenses entered into hereafter in the ordinary course of business for fair
consideration and which do not cause material harm to the Secured Party as holder of the
Note, will keep all Patents and Trademarks free and clear of all security interests, liens
and encumbrances except the Security Interest.

Droc# 1430242\5 2
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(e) Ne Sale. The Debtor will not sell or otherwise dispose of the Patents or
Trademarks, or any interest therein, without the Secured Party’s prior written consent,
except (i) as permitted in Section 3(d)(ii) above, and (ii) sale or disposition of Patents or
Trademarks that provide no material continuing benefit to Debtor.

(H) Defense. The Debtor will at its own expense, and using its best efforts,
protect and defend the Patents and Trademarks against all claims or demands of all
persons other than the Secured Party, which would cause material harm to the Secured
Party.

(g) Maintenance. The Debtor will at its own expense maintain the Patents
and the Trademarks to the extent reasonably advisable in its business including, but not
limited to, filing all applications to register or obtain letters patent, file all affidavits and
renewals, and pay all apnuities and maintenance fees possible with respect to issued
registrations and letters patent. The Debtor covenants that it will not abandon nor fail to
pay any maintenance fee or annuity due and payable on any Patent or Trademark (except
for those that provide no material continuing benefit to Debtor), nor fail to file any
required affidavit in support thereof, without first providing the Secured Party: (i)
sufficient written notice to allow the Secured Party to timely pay any such maintenance
fees or annuity or take such other action. which may become due on any of said Patents or
Trademarks, or to file any affidavit with respect thereto, and (ii) a separate written power
of attorney or other authorization to pay such maintenance fees or annuities, or to file
such affidavit, or take such other action, should such be necessary or desirable.

(h) Secured Party’s Right to Take Action. If the Debtor fails to perform or
observe any of its covenants or agreements set forth in this Section 3, and if such failure
continues for a period of ten (10) calendar days after the Secured Party gives the Debtor
written notice thereof (or, in the case of the agreements contained in subsection (g),
immediately upon the occurrence of such failure, without notice or lapse of time), or if
the Debtor notifies the Secured Party that it intends to abandon a Patent or Trademark, the
Secured Party may (but need not) perform or observe such covenant or agreement on
behalf and in the name, place and stead of the Debtor (or, at the Secured Party’s option, in
the Secured Party’s own name) and may (but need not) take any and all other actions
which the Secured Party may reasonably deemn necessary to cure or correct such failure,

(i) Costs and Expenses. Except to the extent that the effect of such payment
would be to render any loan or forbearance of money usurious or otherwise illegal under
any applicable law, the Debtor shall pay the Secured Party on demand the amount of all
moneys expended and all costs and expenses (including reasonable attorneys’ fees)
incurred by the Secured Party in connection with or as a result of the Secured Party’s
taking action under subsection (h) or exercising its rights under Section 6, together with
interest thereon from the date expended or incurred by the Secured Party at the highest
rate then applicable to any of the Obligations.

143024205 3
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) Power of Attorney. To facilitate the Secured Party’s taking action under
subsection (h) and exercising its rights under Section 6, the Debtor hereby irrevocably
appoints (which appointment is coupled with an interest) the Secured Party, or its
delegate, as the attorney-in-fact of the Debtor with the right (but not the duty) from time
to time to create, prepare, complete, execute, deliver, endorse or file, in the name and on
behalf of the Debtor, any and all instruments, documents, applications, financing
staternents, and other agreements and writings required tc be obtained, -executed,
delivered or endorsed by the Debtor under this Section 3, or, necessary for the Secured
Party, after an Event of Default, to enforce or use the Patents or Trademarks or to grant or
issue any exclusive or non-exclusive license under the Patents or Trademarks to any third
party, or to sell, assign, transfer, pledge, encumber or otherwise transfer title in or dispose
of the Patents or Trademarks to any third party. The Debtor hereby ratifies all that such
attorney shall lawfully do or cause to be done by virtue hereof. The power of attorney
granted herein shall terminate upon the payment and performance of all Obligations.

4. Debtor’s-Use of the Patents and Trademarks. The Debtor shall be permitted to

control and manage the Patents and Trademarks, including the right to exclude others from
making, using or selling items covered by the Patents and Trademarks and any licenses
thereunder, in the same manner and with the same effect as if this Agreement had not been
entered into, so long as no Event of Default occurs and remains unwatved or uncured.

5. Events of Default, Each of the following occurrences shall constitute an event of
default under this Agreement (herein called “Event of Default™): (a) a Default, as defined in the
Loan Agreement, shall occur; or (b) the Debtor shall fail promptly (including any applicable
grace period) to observe or perform any covenant or agreement herein binding on it; or (¢) any of
the representations or warranties contained in Section 3 shall prove to have been incorrect in any
material respect when made.

6. Remedies. Upon the occurrence of an Event of Default and at any time thereafter
during its contiouance, the Secured Party may, at its option, take any or all of the following
actions:

(a) The Secured Party may exercise any or all remedies available under the
Loan Agreement.

(b) The Secured Party may sell, assign, transfer, pledge, "encumber or
otherwise dispose of the Patents and Trademarks.

(©) The Secured Party may enforce the Patents and Trademarks and any
licenses thereunder, and if the Secured Party shall commence any suit for such
enforcement, the Debtor shall, at the request of the Secured Party, do any and all lawful
acts and execute any and all proper documents required by the Secured Party in aid of
such enforcement.

Doc# 14302425 4
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7. Miscellaneous. This Agreement and Secured Party’s rights under this Agreement
or under applicable law may be enforced by Secured Party, at its discretion, against any one or
more of the parties referred to above which are encompassed within the term Debtor, without any
need to bring any enforcement action against the other parties who are encompassed within the
term Debtor. This Agreement has been duly and validly authorized by all necessary action,
corporate or otherwise. This Agreement can be waived, modified, amended, terminated or
discharged, and the Security Interest can be released, only explicitly in a writing signed by the
Secured Party. A waiver signed by the Secured Party shall be effective only in the specific
wmstance and for the specific purpose given. Mere delay or failure to act shall not preclude the
exercise or enforcement of any of the Secured Party’s rights or remedies. All rights and remedies
of the Secured Party shall be cumulative and may be exercised singularly or concurrently, at the
Secured Party’s option, and the exercise or enforcement of any one such right or remedy shall
neither be a condition to nor bar the exercise or enforcement of any other. The Secured Party
shall not be obligated to preserve any nghts the Debtor may have against prior parties, to realize
on the Patents and Trademarks at all or in any particular manner or order, or to apply any cash
proceeds of Patents and Trademarks in any particular order of application. This Agreement shall
be binding upon and inure to the benefit of the Debtor and the Secured Party and their respective
participants, successors and assigns and shall take effect when signed by the Debtor and
delivered to the Secured Party, and the Debtor waives notice of the Secured Party’s acceptance
hereof. The Secured Party may execute this Agreement if appropriate for the purpose of filing,
but the failure of the Secured Party to execute this Agreement shall not affect or impair the
validity or effectiveness of this Agreement. A carbon, photographic or other reproduction of this
Agreement or of any financing statement signed by the Debtor shall have the same force and
effect as the onginal for all purposes of a financing statement. This Agreement shall be governed
by the internal law of Minnesota without regard to conflicts of law provisions. If any provision
or application of this Agreement is held unlawful or unenforceable in any respect, such illegality
or unenforceability shall not affect other provisions or applications which can be given effect and
this Agreement shall be construed as if the unlawful or unenforceable provision or application
had never been contained herein or prescribed hereby. All representations and warranties
contained in this Agreement shall survive the execution, delivery and performance of this
Agreement and the creation and payment of the Obligations.

THE PARTIES WAIVE ANY RIGHT TO TRIAL BY JURY IN ANY ACTION OR
PROCEEDING BASED ON OR PERTAINING TO THIS AGREEMENT.
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In Witness Whereof, the parties have executed this Patent and Trademark Secunty
Agreement as of the date first wnitten above.

Select Comfort Corporation Medallion Capital, Inc.
i
By: 2 Embé’,ﬁé :f;y__—zfgﬁ ; é By: 4§2ﬁ¢ (ég é‘ag é
ark A. Kimball, Senior Vice President Dean R. Pickerell, Executive Vice President

Select Comfort Retail Corporation

By:
Mark A. Kimball, Senior Vice President

Select Comfort Direct Corporation

By: %WW

Mark A. Kimball Senior Vice President

Select Comfort SC Corporation

By: W’%M

Mark A. Kirnball:" Senior Vice President

Direct Call Centers, Inc.
By:

Mark A. Kimball, Senior Vice President
selectcomfort.com corporation

By:

Mark A. Kimball, Senior Vice President

Doctt 1430242\5 6
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STATE OF MINNESOTA )
)
COUNTY OF HENNEPIN )

The foregoing instrument was acknowledged before me this Z?ﬁday of SW‘( ,
2001, by Mark A. Kimball, the Senior Vice President of each of the foregoing "Minnesota
corporations, on behalf of each such corporation.

%ﬂu’?ﬁ‘"ﬁ-—_‘

Notary Public

STATE OF MINNESOTA

)
)
)

COUNTY OF HENNEPIN

The foregoing instrument was acknowledged before me thisﬁh‘ day of Cegleatitm
2001, by Dean R. Pickerell, the Executive Vice President of Medallion Capital, Inc.
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EXHIBIT C

Patent and Trademark Security Agreement

Licenses: MNone

Security Interest, Liens and Encumbrances: Select is party to a Patent and Tx:ademark Security
Agreement dated June 6, 2001 and other documents related to that certain Note Purchase

Agreement dated June 1, 2001.

TEC3: TROI00 vO1 Q928/2001

TRADEMARK
RECORDED: 10/18/2001 REEL: 002351 FRAME:0160.



